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Febnury 14.2007 

Mr. Ron Gavilkt, EVP and Gmcral Counsd 
Neut~d Tandrrn. Inc. 
2 North La Salk, Suitc 1615 
c h i ,  IL 60602 

Re: February 16.2007 M & i q  

Dcar Mr. Gnvillet: 

In mticipion of our discussions this Friday. February I@, we wanted to provide 
Neutral Tandem with some additional bnckground rrgarding Levtl3's inrcntions and 
goals for a t a b i i i i  B new wmrnvnaj . relationship. 

As you )now, Lcvcl3 d d y  har pmvidcd written wrica of its intmt to tuminate Cbc 
agramsnt bchuccn Neutral Tendcm and &I3 Communiuti- UC. Fuadamenolly. 
thir agrcnnent provides no material benefit to Level 3's rhanholdcn d is aot 
wmmmially balanced betwecn thc h v ~  psrticp. Duc to rermt acquisition r t i v i t i y  
Len1 3 Ius, in many cases, acquired duplicative conwcu with the same veodors. In 
orderto bettcrm~agctheoe dntioaships, L M I  3 hm undutaken a ploce~~ur rcvimdl 
major vendor rclathnships and negotiate new agreements, as appropriate 

Om rcview of the various agreements between the aquircd b e l  3 wmpanicr and 
Neutral Tandem, including thc agreement with Broadwing Corporatioa, ha9 served IO 
furthu highlight the currcnt imbalance that exists between N a n d  Tandem and the 
combined Level 3 compauia. As sue& pursuant to tk Term W o n  of thc MASTER 
SERVICE AGREEMENT bet- Neutral Tandem Inc. and Foepl ConununicptioaC 
Corporation. dated February 2.2004. wc arc providii  notice to termi~te this contract 
e f f d w  Marcb 23.2007. 
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Continuing the relationship with Neutral Tandem under the ammt combined Levd 3 
agrecmenu, therefore. is nor a commercially reawnable or manageable option. As such. 
Level 3 hopes to k able to reach a single agreement with Neutral Tandem to coma the 
current commercial imbalance and allow Level 3 to mom easily manage its relationship 
with Nwtd Tandem. We expect that a new agreement would ~upcrsede the current 
agreements and, moving forward. provide a single set of tenns and conditions for the 
benefit of both parties. 

In furtheram of the goah stared W a n ,  Level 3 has agreed to cxmd tbt termination 
cffectvc date of the agreement betwmr Level 3 Communeaions. Lu: and Neutral 
Tandcm (0 March 23. 2007. with a dcsirc to rencgotiak a suitable commercial 
relationship. To the extent that Level 3 and Ncutd T d m  M not able to rcach 
mutually agrceable terms. &vel 3 intends to exercise its contrachlal rigau to terminate 
thc remaining existing agrccmnm with Newpl Tandem md Ihc combined Lcvel 3 
companies in accordance with w c o n t i a W  righe and to olhcnvipc manage the noffc 
exchanged under these legacy w m e n t s .  Under thi ocmario. Level3 would work 
closely with Neutral Tandem in order to a t k t  w orderly transition to mitigate any risks 
associated with Neutral Tandem cLIsLomcI traffic. 

We look fonvard (0 our upcoming discussions and hope we can reach a new agreement 
that more appropriately balances the interests ofour rcJpcctivc companies. 

sincerely. 

Scott E Beer 
Vice PrtSidcnt, Carrier Relations .' 


